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RTO WEST SCHEDULING COORDINATOR AGREEMENT

This Scheduling Coordinator Agreement™ (this“ Agreement”) ismadethis___ day of

, and is by and between RTO West, a Washington nonprofit corporation, and

, “Scheduling Coordinator”. RTO West and Scheduling Coordinator are each

referred to herein asa* Party” and are collectively referred to asthe * Parties.”

RECITALS

WHEREAS, Scheduling Coordinator has applied for certification by RTO West under the
certification procedure referred to in Attachment J2, Scheduling Coordinator Application and
Cetification Protocol;

WHEREAS, Scheduling Coordinator wishes to schedule Transmisson Services and Ancillary
Services on the RTO West Controlled Transmisson Facilities and any other transmission facilities over
which RTO West is authorized to schedule service under the terms and conditions set forth in the RTO
West Taiff;

WHEREAS, the RTO West Tariff provides thet any Transmission Services and Ancillary
Services to be supplied by RTO West may be scheduled only through a scheduling coordinator; and

WHEREAS, the Parties are entering into this Agreement in order to establish the terms and
conditions on which RTO West and Scheduling Coordinator will discharge their respective duties and

responsibilities under the RTO West Tariff.

! The drafters anticipate that a pro forma version of this Agreement will be attached to the RTO
West Tariff. Therefore, most definitions are not included in this draft.
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NOW, THEREFORE, in congderation of the mutual benefits to the Parties and the benefits set
forth in the recitds above, the Parties agree asfollows:

1. Scheduling Coordinator Covenants.

1.1  Scheduling Coordinator Covenants.
Scheduling Coordinator acknowledges and agrees.

111  TheRTO Wes Taiff and Protocols govern al aspects of scheduling of
Transmission Services and Ancillary Services on the RTO West Controlled Transmission Fecilities,
including, without limitation, the financid and technicd criteria for scheduling coordinators,

1.1.2  Scheduling Coordinator will abide by and perform dl of the gpplicable
obligations of a scheduling coordinator under the RTO West Tariff, and its atus as a scheduling
coordinator shal be governed thereby;

1.1.3  Scheduling Coordinator shdl be responsbleto RTO West for dl scheduling
coordinator payment obligations under the RTO West Taiff;

1.14  Scheduling Coordinator shdl be liable for any pendties or sanctions assessed
pursuant to the RTO West Tariff in regard to transactions for which it is acting as a scheduling
coordinator;

1.15  If Scheduling Coordinator delegates some or dl of its duties under this
Agreement, it will do so only in accordance with Section 10.2 of this Agreement;

1.1.6  Scheduling Coordinator shall comply with dl of the certification and
goplication procedures set forth in Attachment J2 to this Agreement, including, without limitation, the

obligation to provide RTO West with current information about Scheduling Coordinator; and
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1.1.7  Scheduling Coordinator will comply with any procedures established by RTO
West for Scheduling Coordinators participation in the Interconnected Operations Services market.

2. RTO West Covenants.

21 RTO West Covenants.
RTO West acknowledges and agrees:.
211  RTOWes shdl comply with the RTO West Tariff; and
212 RTO Wes shdl make paymentsto Scheduling Coordinator as required under
the RTO West Tariff.

3. Effective Date.

This Agreement shal become effective on the last to occur of (1) its execution by both Parties,
(2) the date at which RTO West begins accepting schedules or bids from Scheduling Coordinators or
(3) the date Scheduling Coordinator is certified by RTO West as a scheduling coordinator. This
Agreement shal remain in full force and effect until terminated pursuant to Section 4.

4. Default, Suspension and Termination.

41 ByRTO West.
4.2 By Scheduling Coordinator.
Note: Suspenson and termination provisons are under negotiation.

5. Settlement Account.

Scheduling Coordinator shal maintain an account or accounts with a bank or other ingtitution
capable of eectronic funds transfer to which credits or debits shal be made in accordance with the

billing and settlement provisons of (add tariff reference). Such account shall be the account referred to
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in Attachment J2 or as such account may be changed from time to time by Scheduling Coordinator by
giving RTO Wes a least seven (7) days notice before the new account can be used.

6. Electronic Contracting.

All submitted gpplications, schedules, bids, confirmations, changes to information on file with
RTO West and other communications conducted via eectronic transfer (e.g., direct computer link, FTP
file transfer, bulletin board, e-mail, facamile or any other means established by RTO West) shall have or
creete the same legd rights, responghbilities, obligations and other implications as set forth in the terms
and conditions of the RTO West Tariff asif executed in written format. The same record-keeping
provisons shdl gpply to eectronic information as to written information.

7. Dispute Resolution.

Disputes under this Agreement shal be subject to the dispute resolution procedure set forth in
the RTO West Tariff.

8. Representations and Certification.

Each Party represents and certifies that its execution, delivery and performance of this
Agreement has been duly authorized by al necessary corporate and/or governmentd entities to the
extent required by law and by the regulations or organizationad documents of the Party.

0. RTO West Tariff.

The RTO West Taiff, asit may be amended from time to time, is incorporated herein and made
apart hereof. Inthe event of a conflict between the terms and conditions of this Agreement and any

other terms and conditions s&t forth in the RTO West Tariff, the terms and conditions of the RTO West

Tariff shdl prevail.
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10. Miscellaneous.

101 Assignments.

Scheduling Coordinator shall not assign or otherwise transfer any or dl of itsrights under this
Agreement with the following exception:  Scheduling Coordinator may assgn or transfer its rights under
this Agreement for collatera security purposesto ad in providing financing for itself with the prior
written consent of RTO West, subject to RTO Wedt' sright to collect directly from the assignee any
sums due to RTO West from Scheduling Coordinator.

102  Delegation.

10.2.1 If Scheduling Coordinator does not wish to carry out some or dl of its
required duties, including, without limitation, prescheduling, 24-hour/7-day real-time operations, or
settlements activities, it may contractudly delegate some or dl of those duties to a qudified Scheduling
Agent? only upon the conditions set forth in this Section 10.2 and in accordance with procedures for
delegation as developed by RTO West.

10.2.2 The contract between Scheduling Coordinator and the Scheduling Agent shdll
date that the Scheduling Agent must satisfy al of the operationd requirements for the activities it
undertakes to perform for Scheduling Coordinator. Such contract shall dso state that the Scheduling
Agent shdl comply with al of the provisons of the RTO Wes Taiff, including, without limitation, the
Scheduling Coordinator Application and Certification Protocol. The contract between Scheduling

Coordinator and the Scheduling Agent shdl state that if the Scheduling Agent fallsto perform any of its

# “Scheduling Agent” shall mean an entity to which Scheduling Coordinator has delegated some
or al of the duties and responsihilities of Scheduling Coordinator. Notwithstanding the delegation of duties
to the Scheduling Agent, Scheduling Coordinator shall be the entity responsible to RTO West for
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duties, including financid obligations, under such contract, Scheduling Coordinator shdl resume those
duties, induding financid obligations, without interruption.

10.2.3 RTO West must approve al contracts between Scheduling Coordinator and
the Scheduling Agent before they are executed. An express condition of al such contracts shal be
RTO Wed'sright, in the case of Scheduling Coordinator’ s default, to collect any sums due RTO West
from Scheduling Coordinator directly from the Scheduling Agent.

10.2.4  Scheduling Coordinator shdl remain responsble for satisfying dl requirements
et forth in this Agreement, indluding, without limitation, creditworthiness requirements.

10.3 Notices.

Within ten (10) days from execution of this Agreement, each Party shall supply the other with
the information contained in Schedule 1 to this Agreement. Any notice, demand, or request in
accordance with this Agreement, unless otherwise provided in this Agreement, shal be in writing and
shdl be deemed properly served, given, or made (1) upon delivery if delivered in person; (2) upon
receipt if sent by certified mail, return recei pt requested; (3) upon receipt of confirmation by return
e-mal or facamileif sent by emall or facamile or (4) upon ddlivery if delivered by prepaid commercid
or mail courier service. Any Party may at any time, by notice to the other Party, change the designation
or address of the person specified to receive notice on its behdf in accordance with Schedule 1 of this
Agreement. Any notice of aroutine character in connection with service under this Agreement shall be
given in such amanner as the Parties may determine from time to time, unless otherwise provided in this

Agreement.

performance under this Agreement.
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10.4 RTO West’s Confidentiality Obligations.

104.1 RTO Wes shdl maintain the confidentidity of al Confidentia Information of
Scheduling Coordinator provided to RTO West pursuant to this Agreement; provided, however,
notwithstanding the foregoing, RTO West may disclose such Confidentid Information if (1) such
disclosureis permitted in writing by Scheduling Coordinator that furnished the Confidentid Information
or (2) RTO West isrequired to make such disclosure by order of acourt or regulatory agency of
competent jurisdiction or by gpplicable laws or regulations.

10.4.2 If RTO West isrequired by applicable laws or regulations or compelled by
order of acourt or regulatory agency of competent jurisdiction to disclose Confidentid Information of
Scheduling Coordinator, as soon as RTO West learns of the disclosure requirement, and before making
such disclosure, RTO West shdl notify Scheduling Coordinator of the requirement and the terms
thereof. Scheduling Coordinator may, in its sole discretion and at is sole cost and expense, undertake
any chdlenge to or defense againgt such disclosure requirement. RTO West shdl cooperate with
Scheduling Coordinator to the maximum extent practicable, at Scheduling Coordinator’s sole cost and
expense, to minimize or eiminate the disclosure of Confidentia Information. This section does not apply
to disclosure of information to the RTO West Market Monitoring Unit.

105 Waivers.

Any waiver by ether Party of itsrights regarding any default under this Agreement, or with
respect to any other matter arisng in connection with this Agreement, shall not congtitute or be deemed
awaiver with respect to any other default or other matter arising in connection with this Agreement.

Any waiver must be ddivered in writing and executed by an authorized representative of the Party
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granting such waiver. Any ddlay short of the statutory period of limitationsin assarting or enforcing any
right shal not congtitute or be deemed awaiver.

10.6 No Third-Party Beneficiaries.

This Agreement shdl not be construed to create rightsin, or to grant remediesto, any third
person as a beneficiary of this Agreement or of any duty, covenant, obligation, or undertaking
established hereunder.

10.7 Relationship of the Parties.

Nothing contained in this Agreement shal be construed to create an association, joint venture,
trust, partnership, leasehold, or other property interest or to impose atrust or partnership covenant,
obligation, or ligbility on, or with regard to, ether of the Parties. Each Party shdl be individudly
respongble for its own covenants, obligations, and liabilities under this Agreement. No Party shdl be
under the control of or shall be deemed to control the other Party. No Party shdl be the agent of or
have the right or power to bind any other Party without its written consent, except as expressy
provided for in this Agreement.

10.8 Partial Invalidity.

If any of the provisons, or portions or gpplications thereof, of this Agreement are findly held to
be unenforcesgble or invaid by any court of competent jurisdiction, that determination shdl not affect the
enforcegbility or validity of the remaining portions of this Agreement, and this Agreement shdl continue
in full force and effect asif it had been executed without the invaid provision; provided, however, if
ather Party determines, in its sole discretion, that there isamateriad change in this Agreement by reason

thereof, the Parties shdl promptly enter into negotiations to replace the unenforceable or invaid
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provison with avalid and enforceable provision. |If the Parties are not able to reach an agreement as
the result of such negotiations within fourteen (14) days, either Party shdl have theright to terminate this
Agreement on three (3) days written notice. If Scheduling Coordinator requests such negotiation, RTO
West will post natification on its RTO West Web Ste in the same location that it lists dl certified
scheduling coordinators.

10.9 Preservation of Rightsand Obligations.

In addition to the express remedies provided in this Agreement, the Parties reserve any other
rights they may have under gpplicable law. Upon termination of this Agreement, dl unsatisfied
obligations of each Party shall be preserved until satisfied. Nothing in this Agreement shal be construed
aswalving the rights of Scheduling Coordinator to oppose or protest the genera establishment of any
penalty or sanction proposed by RTO West to FERC (or other gpplicable entity) or RTO West's
imposition of any pendty or sanction on Scheduling Coordinator.

10.10 Governing Law and Forum.

This Agreement shdl in dl respects be interpreted, construed and enforced in accordance with
the laws of the state of Washington, except to the extent that such laws may be preempted by the laws
of the United States, as applicable; provided, however, that notwithstanding the foregoing, if Scheduling
Coordinator isaU.S. government entity (including, but not limited to, afedera power marketing
adminigration), this Agreement shdl in al respects be interpreted, construed and enforced in

accordance with the laws of the United States.
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10.11 Construction of Agreement.

Ambiguities or uncertanties in the wording of this Agreement shdl not be construed for or
againg any Party, but shal be construed in amanner that most accurately reflects the purpose of this
Agreement and the nature of the rights and obligations of the Parties with respect to the matter being
construed.

10.12 Amendment.

This Agreement and the Attachments hereto may be amended from time to time by the written
agreement of the Parties. Amendments that are subject to FERC approva shall not take effect until
FERC has accepted such amendments for filing and has made them effective.

10.13 Entire Agreement.

Any Attachments to this Agreement are incorporated into this Agreement by reference. This
Agreement represents the Parties find and mutua understanding with respect to its subject matter. It
replaces and supersedes any prior agreements or understandings, whether written or oral. No
representations, inducements, promises, or agreements, ora or otherwise, have been relied upon or
made by any Party, or anyone on behdf of a Party, that are not fully expressed in this Agreement. An
agreement, satement, or promise not contained in this Agreement is not vaid or binding.

10.14 Conditions Precedent for Cooper ative Scheduling Coordinators.

This Agreement shdl become effective as to any cooperative scheduling coordinator thet has
loans financed by the Rurd Utilities Service (“RUS’) only upon gpprova thereof by the RUS. Should
the RUS not approve this Agreement or any action set forth herein for which such approval isrequired,

or should the RUS require materid changes or modifications thereto that are unacceptable to elther
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RTO West or the cooperative scheduling coordinator (in each case, an “unacceptable event”), this
Agreement (or such actions st forth herein) shdl be deemed to be void ab initio with repect to such
cooperative scheduling coordinator. 1n the event of any unacceptable event, the Parties shdl negotiate
in good faith to modify, within ninety (90) days of receipt of written notice of an unacceptable event, and
obtain gpprova of this Agreement and any amendment to which the unacceptable event pertains.

11. Rules of Interpretation and Limitations on Obligations.

11.1 Rulesof Interpretation.
The following rules of interpretation and conventions shal gpply to this Agreement:
11.1.1  If thereisany inconsstency between this Agreement and the RTO West
Taiff, the RTO Wes Taiff will prevail to the extent of the inconsstency;
11.1.2 Capitdized terms used in this Agreement and not otherwise defined herein
shdl have the same meaning st forth in Attachment _ to the RTO West Tariff.
11.1.3  All referencesto the RTO West Tariff herein shdl include the RTO West
Tariff, and its Protocols, Business Practices and Operating Procedures, as amended from time to time,

together with any Appendices or attachments thereto.

11.1.4 Thesngular shdl include the plurd and vice verss;
11.1.5 “Indudes’ or “including” shal mean “including, without limitation”;
11.1.6 Referencesto an Attachment or Schedule shal mean an Attachment or

Schedule of this Agreement, as the case may be, unless the context otherwise requires,
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11.1.7  Any reference to the RTO West Tariff shdl be to the most current effective
verson thereof;

11.1.8 Unlessthe context otherwise requires, any reference to a*“person” includes
any partnership; firm; company; corporation; joint venture; trust; association; organization; cooperative;
federd, Sate, provincid or municipa agency; Tribe or other entity;

11.1.9 Any referenceto aday isto a Cdendar Day unless otherwise Sated;

11.1.10 The captions and headingsin this Agreement are inserted soldly to facilitate
reference and shdl have no bearing upon the interpretation of any of the terms and conditions of this
Agreament; and

11.1.11 Any reference herein to a particular Appendix of the RTO West Tariff, or
section thereof, isintended to facilitate reference for the Parties, but is not necessarily intended to
indicate that the cited Appendix, or section thereof, isthe only gpplicable portion of the RTO West

Taiff.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officias.

RTO West:
By:

Title

Date:

Scheduling Coordinator:

By:
Title

Date:
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Scheduling Coor dinator

Name of Primary
Representative:

SCHEDULE 1

Notices

Address;

City/State/Zip Code:

E-mal Address:

Phone:

Fax No.:

Name of Alternate
Representative:

Address;

City/State/Zip Code:

E-mall Address:

Phone:

Fax No.:

Settlement Account No:

Title

Sort Code:




Bank:




RTO West

Name of Primary
Representative:

Address;

City/State/Zip Code:

E-mall Address:

Phone:

Fax No.:

Name of Alternate
Representative:

Address;

City/State/Zip Code:

E-mall Address:

Phone:

Fax No.:




